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Dear Ms. Lee:
I transmit for filing the following document:

Conditional Sale Agreement dated as of May 10, 1978
between New England Merchants National Bank, as
Vendor, and National Railway Utilization Corporation,
as Vendee, covering 65 Type XM 50 foot, six inch
boxcars bearing Road Numbers NSL 151011 through

NSL 151075, both inclusive.

The address for New England Merchants National Bank is 28 State
Street, Boston, Massachusetts 02106. The address for National
Railway Utilization is changed to 1100 Centre Square East, 1500
Market Street, Philadelphia, Pa. 19103.

We enclose herewith the original and two certified copies to-
gether with check in the amount of $50.00 in paymeat of the
filing fee.

Please return the original and one copy to William W. Kehl,
P. 0. Box 10207, Greenville, S. C. 29603, with the recording
certification data stamped thereon.

Very truly yours,
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Jdhn A. Mariscotti
ecutive Vice President
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Conditional Sale Agreement dated as of May 10, 1478
(the "Agreement"), among NEW ENGLAND MERCHANTS NATIONAL BANK, a
national banking corporation (the "Vendor") and NATIONAL
RAILWAY UTILIZATICN CORPORATICN (the "Vendee™).

WHEREAS, the Vendee (as Builder) has sold to the
Vendor (as Purchaser) the new railroad squipment described in
Exhibit A hereto (the "Equipment™); and -

WHEREAS, the Vendor now desires to sell to the Vendee
the Equipment on the terms set out in this Conditional Sale
Agreement; and

WHEREAS, the Vendee desires to purchase the Equipment
from the Vendor on such terms;

NOW, THEREFORE, in consideration of the mutual
promises, covenants and agreements hereinafter set forth, the
parties hereto do nereby agree as follows:

ARTICLE 1. Definitions.

1.1 ™"™Additional Security"™ -~ see Article 6.
1.2 M"Articles" - see Article 22.1.
1.3 "Bill of Sale" - means the Bill of Sale dated =zs

of the date of this Agreement between the Vendee as Builder and

the Vendor as Purchaser.

1.4 "Business Days” - means calendar days, excluding




Saturdays, Sundays and any other day on which banking institu-
tions in Boston, Massachusetts are authorized or otligated to
remain closed.,

1.5 "Casualty Occurrences" - see Article 9.2.

1.6 ™"Casualty Payment Date" - see Article 9.2.

1.7 "Casualty Value" - see Article 9.4,

1.8 "Certificate of Acceptance" - see Article 3.2,

1.9 "Closing Certificate" - see Article 3.3 and )
Exhibit C.

1.10 "Closing Date" - means the date set forth on the

first page of this Agreement.

1.11 "Conditional Sale Indebtedness" - means
$2,327,000, the sum of the Purchase Price for each unit of
Equipment delivered hereunder, as reduced from time to time by
principal payments made under this Agreement by the Vendee to

the Vendor.

1.12 "Declaration of Default" - see Article 17.1.

1.13 "Equipment" - see introduction and Exhibit A.
1.14 "Impositions"™ - see Article 8.

1;15 "Payment Date" - see Article 4.2(b).

1.16 "Purchase Price" - see Article 4,1,

1.17 "Specifications" - see Article 3.2 and Exhibit B.




ARTICLE 2.. Sale and Purchase of Eguiprent. Pursuant
to this Agreement the Vendor hereby sells and delivers to the
Vendee, and the Vendee hereby purchases from the Vendor and
accepts delivery of and pays for (as hereinafter provided), the
Equipment listed in Exhibit A to this Agreement;

ARTICLE 3. Inspection and Pelivery.

3.1 The Vendor has delivered all of the Egquipment te
the Vendee by delivery to Vendee at the Vendee's manufacturing -
facility in Pickens, South Carolina.

3.2 The Equipment has been presented to an inspector
of the Vendee for inspection at the place of delivery of the
Equipment, the Vendee acknowledges that each such unit of the
Equipment conforms to thé Specifications, as set forth in
Exhibit B, and such inspector has executed and delivered to the
Vendor a certificate of acceptance (the "Certificate of
Acceptance”) stating that the Equipment has been inspected and
accepted on behalf of the Vendee zand that the Equipment is
marked in accordance with Article 11; and such Certificate of
Acceptance nas been countersigned by the Vendee's independent
auditors in a manner acceptable to the Vendor.

3.3 A Closing Certificate in the form attached

nereto as Exhibit C nas been executed by the Vendor and the

Vendee confirming delivery and certain other matters.
(o]




ARTICLE 4. ‘Purchase Price and Payment.

4,1 The purchase price for each unit of Equipment to
be paid by the Vendee to the Vendor (including all commissions
and inspection and delivery fees, but excluding Impositions, as
hereinafter defined, required to be paid by the Vendee pursuant
to Article 8) is $35,800 (the "Purchase Price") and the total
purchase price to be paid by the Vendee to the Vendor for all
of the Equipment is $2,327,000. The Vendee has delivered at
the Closing to the Vendor the sum of $116,350 constituting five
percent (5%) of the aggregate unit purchase price specified in
Exhibit A for all units of Equipment being purchased by the
Vendee on the Closing Date.

4,2 The Vendee hereby agrees to pay in cash to the
Vendor at such place as the Vendor may designate from time to
time, the remaining portion of the total purchase price and
‘accrued interest thereon at the rate of 11-3/4%7 per year as
follows:

(a) Interest only on the Conditional Sale
Indebtedness at the rate provided above from May 16, 1978
through and including June 30, 1978 in the amount of
$31,747.39;

,(b) Twenty (20) consecutive guarterly

installments each in the amount of $86,786.1& and on September

30, 1983 the addttional sum of $1,714,082.30. The 20




installments with respect to the Conditional Sale Indebtedness
shall be payable on each September 30, December 30, March 30,
June 30, to and including June 30, 1983, (each such date being
called a "Payment Date"). The Vendor will furnish to the
Vendee a schedule within 10 days subsequent to the Closing Date
showing the respective amounts of principal and interest
payable on each Payment Date pursuant to this clause.

4,3 The Vendee will pay interest, to the extent
legally enforceable, at the rate of 13-3/4% per annum upon all
matters remaining unpaid after the same shall have been due and
payable pursuant to the terms of this Agreement or such lesser
amounts as shall be legally enforceable, anything in this
Agreement to the contrary notwithstanding.

4,4 All payments provided for in this Agreement
shall be made in lawful money of the United States of America
as at the time of payment shall be legal ten@er for the payment
of public and private debts at the address of the Vendor
specified in Article 23. Except as provided in Article 9, the
Vendee shall not have the privilege of prepaying any portion of
the Conditional Sale Indebtedness prior to the date it becomes

due.

ARTICLE 5. Title to the Eguiopment.
5.1 The Vendor retains the full security title to

and a security interest in the Equipment until the Vendee has

-5-
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made all payments due to the Vendor under this Agreement and
nas Kept and performed all its agreements contained in this
Agreement, notwithstanding the delivery of the Equipment to and
the possession and use of the Equioment by the Veandee as
provided in this Agreement. Any and all additions to the
Equipment énd all parts installed on and additions and
replacements made to any unit of the Equipment shall constitute
‘accessions to the Eguipment and shall be subject fo all the
terms and conditions of this Agreement and included in the term
"Equipment" as used in this Agreement.

5.2 Except as otherwise specifically provided in
Article 9, when and only when the Vendor shall have been paid
the Conditional Sale Indebtedness, together with interest and
all other payments as herein provided, and all the Vendee's
obligations herein contained shall have been perfcrmed, and all
of the Vendee's obligztions to the Vendor under a Bill of Sale
dated as of the date of this Agreement shall have been
discharged, shall absolute right to the possession of, title to
and property in the Equipment shall pass to and vest in the
Vendee without further transfer or actiocn on the part of the
Vendor. However, the Vendor, if so requested by the Vendee at
that time, will (a) execute a bill or bills of sale for the

Equipment transferring its title thereto and property therein

to the Vendee, or upon its order, free of all liens, security




interests and other encumbrances created or retained herebdby and
deliver such bill or bills of sale to the Vendee at its address
referred to in Article 23, (b) execute and delivar at the same
place, for filing, recording or depositing in all necessary
public offices, such instrument or instruments in writing as
may be necessary or appropriate in order to make clear upon the
public records the title of the Vendee to the Eguipment and (c¢)
pay to the Vendee any money paid to the Vendor pursuant to
Article § and not theretofore applied as therein provided. The
Vendee walves and releases all rights, existing cr that may be
acquired, in or to the payment of any penalty, forfeit or
damages for failure to execute and deliver such bill or bills
of sale or insﬁrument or ilastruments or to file any certificate
of payment in compliance with any law or statute requiring the
filing of the same, except for failure to execute and deliver
such bill or bills of sale or instrument or instruments or to
file such certificate w;thin a reasonable time afer written
deﬁand by the Vendee.

ARTICLE 6. Additional Securitv. As additional

security for the payment and performance of all otligations of
the Vendee under this Agreement, Vendee assigns ard grants to

the Vendor a security interest in the Zquipment and in all of

Vendee's right, title, and interest in zand to the contract

rights, chattel paper, accounts, rentals, fees, charges, iaconme




and proceeds arising‘from or in connection with the use of the
Equipment. The security interests granted in this Article 6
Shall hereinafter be called collectively the "Adcitional
Security".

ARTICLE 7. Vandee's Representations zand Warranties.

The Vendee nereby warrants and represents to the Vendor as
follows:

7.1 The Vendee is a duly organized and existing
corporation under the laws of the State of South Carolina and
has the full pecwer and authority to enter into, exescute and
deliver this Agreement and related documents and to perform
each and all the matters and things provided for therein.

7.2 The execution and delivery of this Agreement and
related documents have been authorized by all necessary

corporate action on the part of the Vendee and each constitute

-1y

legal, valid and binding obligations of the Vendee, enforceable
against the Vendee in accordance with their terms.

7.3 The Vendee has filed all tax returns required by
law to be filed and has paid all taxes, assessments and other
governmental charges required to be paid by it.

7.4 There is no actiocn, proceeding or investigation

pending or threatened (or any basis therefor) against the

Vendee which, either in any case or in the aggregate, will




result in any material adverse change in the condition,
business or prospects of the Vendee or in its properties or
assets, or in any material liability on the part of the Vendee,
or which questions the validity of this Agreement or any action
taken or to be taken in connection herewith.

7.5 The Vendee is nct in violation of any provision

Laws, this Agreement, or, in any material

of its Charter, 3By-
‘respect, any other document to which it is a partv, and the
execution, delivery and performance of this Agreenent and
related documents will not result in the violation of any such
provisicn.

7.6 The Vendee is not in violation of any statute,
ordinance, rule, regulation, judgment, decree, corder, license
or permit applicable to it or the activities proposed to be
conductad by it which, either in any case, or in the aggregate,
will result in 2ny material adverse change in the condition,
tusiness or prospects/of the Vendee or in its properties or
assets, or in any material liability on the part ¢f the Vendee,
or which questibns the validity of this Agreement or any action
taken or to be taken in cconnection herewith, and n> consent,
approval or authorization by any governmental authority is

required in connection with the execution, delivery and

performance of this Agreement and related documents.




7.7 The Vgndee nas only one place of >usiness in the
Commonwealth of Pennsylvania and that is located at 1100 Centre
Square East, 1500 Market Street, Philadelphia, Pennsylvania.
Such place of business is the Vendee's principal place of
business.

7.8 Except for the security interest granted by this
Agreement, there ars no other liens, encumbrances or security
interests which shall attach to the Equipment upon delivery of
the same to the Vendee, and there are no other liens,

encumbrances or security intsrests existing against the

T

Additional Security.

7.9 This Agreement and any other assignments hereof
have been duly filed and recorded with the Interstate Commerce
Commission pursuant to Section 20c¢ of the Interstate Commerce
Act and such filing and recordation will protect the Vendor's
interest in and %to ths Equipment (including the rentals and
other sums payable thereunder) and no filing, reccrding or
deposit with any other federal, state or local government is
necessary in order to protect the first lien ownership and
first security interests of the Vendor in and to the Equipment
in the United States of America; and the financing statements
necessary to perfect the Vendor's first security interest in

the Additicnal Security nave each been duly recorded and filed

Wwith the Secretaries of the State of the Commonwealth of




Pennsylvania and of %he State of South Carolina, and no other
filing or recording is necessary to perfect the Vendor's first
security interest in the Additional Security.

7.10 The Equipment is a type of boxcar whicn is
qualified to receive incentive per diem payments as provided in
Part 1036, Subchapter A of Chapter ¥ of Title 49 of the Code of
Federal Regulations - Incentive Per Diem Charges on Boxcars.

7.11 All financial documentation provided by the -
Vendee, or by any subsidiary of the Vendee, to the Vendor in

connection with this Agreement and the transactions contem-

oy

plated hereby nave bteen prepared in accordance with generally
accepted accounting principles, consistently applied throughout
the periods involved, and do present fairly the financial con-
ditions of the Builder and the Vendee as of the dates and the
results of its operations for the periods for which the sane
are furnished to the Vendor, and to the Vendee's xnowledge,
after reasonable investigztion, all documentation so furnished
is, as of the date thereof, accurate and correct in all
material respects.

7.12 Since December 31, 1977, there have Deen no
changes which individually or in the aggfegate heve been
materially adverse to the condition, financial or otherwise, of

the Vendee as snown on the balance shest as of such date,

except changes in the ordinary course of business, except for




the redemption of certain creferred stock of the Vendee in the
approximate amount of $¢700,000.

7.12 The Eqguipment will be used in interstate
commerce and the interests of the Vendor do not and will not
subject the Vendor to the provisions of the Interstate Commerce
Act nor to the authority of the Interstate Commerce Commission.

ARTICLE 8. Taxes.

8.1 All payments to be made by the Vendee under this~
Agreement will be free of expense to the Vendor for collection
or other charges and will be free of expense to the Vendor with
respect to the amount of any local, state, federal or foreign
taxes (other than net income taxes, gross receipts taxes
[except gross receipts taxes in the nature of or in lieu of
sales, use or rental taxes], franchise taxes measured by net
income based upcon such receipts, excess profits taxes and
similar taxes) or license fees, assessments, charges, fines or
penalties hereafter levied or imposed upon or in connection
with ¢r measured by this Agreement or any sale, rental, use,
payment, shipment, delivery or transfer of title under the
terms hereof (all such expenses, taxes, license fees,
assessments, charges, fines and penalties being hereinafter

called "Impositions"), all of which Impositions the Vendee

-12-




assumes and agrees to pay on demand. The Vendee will also pay
promptly all Impositions which may be imposed upon the

Equipment delivered to it or for the use or operation thersof
or upon the earnings arising therefrom or upon the Vendor
solely by reason of its ownersnip thereof and will keep at all
times all and every part of the Equipment free and clear of all
Impositions which might in any way affect the title of the
Vendor or result in a lien upon zny part of the Equipment or -

Additional Security; grovided, however, that the Vendee shall

be under no obligation to pay any Impositions of any kind so
long as 1t is contesting in good faith and by appropriate legal
proceedings such Impositions and the nonpayment thereof dces
not, in the opinion of the Vendcr, adversely affezt the title,

property or rights of the Vendor in or to the Equipment or

cr

Additional Security cr otherwise affect Vendor's rights under

n

this Agreement. If any Impositions shall have been charged or
levied against the Vendor directly and paid by the Vendor, the
Vendee shall reimburse the Vendor upon presentation of an in-
voice therefor, and any amounts so paid by the Verndor shall be

secured by and under this Agreement; provided, nowever, that

the Vendese shall not be obligated to reimburse the Vendor for

any Imposition so paid unless the Vendor shall have b

D

en

legally liable with respect thereto (as evidenced by an opinion




of counsel for the Vendor) or unless the Vendee shall have
approved the payment thereof.

8.2 The Vendee agrees to prepare and deliver to the
Vendor within a reasonable time priocr to the required date of
filing (or; to the extent permissible, file on behalf of the
Vendor) z2ny and all reports (other than tax returns) to be
filed by the Vendor with zany federal, state or other regulatory
authority by reascn of the ownersnip by the Lesscor of the -
Equipment or the sale thereof to Vendee.

ARTICLE g. Mzintenance., Casualty Occurrences. and

Insurance.

9.1 The Vendee agrees that, at its own cost and
expense, it will maintain and keep each unit of tae Equipment
in good order and repair and in compliance with the standards
from time to time in effect under the Interchange Rules of the
Association of American Railrocads for use in interchange.

9.2 In the event that any unit of the EHquipment
shall be worn out, lost, stolen, destroysd, or, in the opinion
of the Vendee irreparably damaged (which includes any unit of
Equipment damaged to such an extent that it c¢an nct be economi-
cally repaired to a state where it will earn ordinary rsvenues
in the normal ccurse of trade, giving consideration to equip-
ment of like type and age), from any cause whatscever, or taksan

or requisitioned by condemnation or otherwise (sucnh occurrences

BT




being herein called "Casualty Occurrences"), the Vendee shall,
promptly after it shall nave determined that such unit has
suffered a Casualty Occurrence cause the Vendor o be fully
informed in regard thereto. 0Cn the next succeeding date for
the payment of interest on the Conditional Sale Indebtedness
(hereinafter called a "Casualty Payment Date"), the Vendee
shall pay to the Vendor 2 sum equal to the Casualty Value (as
nereinafter defined in this Article) of such unit suffering a -
Casualty Occurrence as of the date of such payment and shall
file, or cause to be filed, with the Vendor a certificate
setting forth the Casualty Value of such unit. Aany money paid
to the Vendor pursuant to this Article 9.2 shall be applied to
prepay without penzalty dr opremium, ratably in accordance with
the unpaid balance of each installment, the Condi:ional Sale
Indebtedness and the Vendor will promptly furnish to the Vendee
a revised schedule of payments of pnrincipal and intersst
thereafter to be made, in such number of counterparts as the
Vendee may request, calculated as provided ia Article 4 hnereof
(provided however that such recalculated schedule shall not
give effect to any prepayment or prepayments theretofore made
other than pursuant to 2 Casualty Occurrence as provided
herein).

§.3 Upon payment by the Vendee to the Vandor of the

Casualty Value of any unit of the Equipment having suffered a

-15-




Casualty Qccurrence, absolute right to the possession of, title
to and property in such unit shall pass Lo and vest in the
Vendee without further transfer or action on the part of the
Vendor, except that the Vender, if requested by the Vendee will
execute and deliver to the Vendse, at the expense of the
Vendee, an appropriate instrument.confirming suct passage to
the Vendee of all the Vendor's right, title z2nd interest in

such unit, in recordable form, in order that the Vendee may

)

make clear upon the public records the title of the Vendee of
such unit.

9.4 The Casualty Value of ezach unit of the Equipment
suffering a Casualty Occurrence shall be deemed to be that
portion of the original Conditional Sale Indebtedness thereof
remaining unpaid with respect to the unit of Equipment on the

o

date as of whicnh such Casualty Value shall be detarmined
(without giving effect to any prepayment or prepayments
theretofore made other than pursuant to a Casualty Occurrence
as provided herein), plus interest accrued thereon but unpaid
as of such date. For the purpose of this paragraph, each
payment of the Conditional Sale Indebtedness in respect of
Equipment made pursuant to Article 4 shall be deemed to be a

payment on each unit of the Equipment in like progortion as the

original price of such unit as set forth in Article 4 nereof

bears to the aggregate original Conditional Sale Indebtedness.




9.5 The Vendee will maintain with respeczt to the

Equipment, fire and all risk physical damage insurance in an
amount equal to the total Casualty Value of all the Equipment
and public liability insurance for an amount of nof; less than
$3,000,000 for each person and $3,000,000 for each occurrence,
all such insurance containing such terms, and in such form, for
such purposes and written by such companies as may be satisfac-
tory to the Vendor, payable to the Vendor as its interest may
appear or as additional insured, and the Vendee will deliver to
the Vendor at its request evidence satisfactory to the Vendor
that such insurance has been so procured and made payable to
the Vendor. If the Vendee fails to maintain satisfactory in-
surance, the Vendor shall have the option to do so and the
Vendee agrees to repay with interest at the rate of 13-3/4% per
annum, all amounts so expended by the Vendor. The Vendee
grants to the Vendor a power of attorney fto the extent neces-
sary to permit the Vendor to cocllect in the name of the Vendee
all sums due under insurance policies insuring Equipment if the
Vendee has failed to take such action within 10 days of a
written request to the Vendee to do so.

ARTICLE 10, Reports and Inspection.

10.17 ©On or before March 30th in each year,
commencing with the calendar year 1979, the Vendee shall cause

to be furnished to the Vendor an accurate statement (a) setting

-17-




forth as at the preceding December 21st the amount, description
and number of all units of Zquipment that have suffered a
Casualty Occurrence during the preceding calenda~ year (or
since the date of this Agreement in the case of :he first such
statement) and such other information regarding the condition
and state of repair of the Equipment as the Vendor may
reasonably request, including, but nof limited to, the nanmes,
initials or other insignia at that time identifying each unit
of Equipment and (b) stating that, in the case of all Equipment
repaired or repainted during the period covered by such
statement, the numbers and markings required by Article 11
hereof have been preserved or replaced.

10.2 Within 80 days after the end of each of its
fiscal yvears and within 45 days after the end of each of its
first three fiscal quarters, the Vendee shall deliver to the
Vendor consolidating and consolidated balance sheets as of the
end of such year or gquarter and a statement of income and con-
solidating and consolidated changes in financial tesition for
the year or quarter then ended. The consclidating and consoli-
dated annual statements shall be audited without exception as
to scope and the consolidated statements reported upon by inde-
pendant certified public accountants reasonably satisfactory to
the Vendor; the quarterly consolidating and consolidated state-

ments shall be unaudited but shall be certified by the chief

-18-




financial officer of Vendee. Each such statement shall be
accompanied by a certificate of the chief financial officer of
Vendee stating that during the period from the beginning of the
period covered by the statement of income through the date of
the certificate no default or event of default existed under
this Agreement or, if an event of default does exist,
describing in reasonable detail the nature and extent thereof,
and stating whether or not the same has been cured. Each such
audited statement shall be accompanied by 2 letter from the
independent certified public zaccountants reporting thereon
stating whether or not the normal course of their audit
disclosed any such default or events of default and, if so,
describing the nature and extent thereof and stating whether or
not the same has been cured.

10.3 The Vendor shall have the rigzht, ty its 2gents,
to inspect the Equipment and the books and records of the
Vendee, as well as all records‘of any lessees or sublessees cf
the Eguipment, which are pertinent to the Equipment, at such
reasonable times as the Vendor may request in writing during
the term of this Agreement.

ARTICLE 11. Marking of EFguipment.

11.1 The Vendee will cause =ach unit of the Equip-
ment to be xept numbered with the identifying number as set

forth in Exhibit A hereto, or, in the case of Equirment not

-19-




there listed, such identifying number as shall ba set forth in
any amendment or supplement hereto extending this Agreement to
cover such Equipment, and will keep and maintain plainly, dis-
tinctly, permanently and coanspicuously marked on esach side of
each unit in letters not less than one inch in height, the
words "Ownership Subject to a Security Agreément Filed under
the Intergtate Commerce Act, Section 2Cc"™ or other appropriate
words designated by the Vendor, with azppropriate changes
thereof and additions thereto as frpm time to time may be
required by law in order to protect the Vendor's interest in
the Equipment and 1ts rights under this Agreement. The Vendee
will not permit any such unit to be placed in operation or
exercise any control or dominion over the same until such
markings shall have been made ther=zon and will replace or will

cause to be resplaced promptly any such markings which may be

(=
iy

removed, defaced or dasstiroyed. The Vendee will nct permit the

g3}

identifying number of any unit of the Equipment tc be changed
except in accordance with a statement of new number or numbers
to be substituted therefor, which statement previously shall
have been filed with the Vendor or filed, recorded or deposited

by the Vendee in all public cffices where this Agreement shall

M

nave been filed, recorded or deposited.

11.2

[£3]

xcept as provided in the immediately preceding

paragrapn, the Vendee will not zllow the name of any person,




association or corporation to be placed on any unit of the
Equipment as 3 designation that might be interprzted as a clainm

of ownership; provided, however, the Equipment may be lettered

with the names or initials or other insignia customarily used
by the Vendee or any of its affiliates or any other lessee or
sublessee under any other lease permitted by Article 15.

ARTICLE 12. Complisnce and Laws and Rules. During

the term of this Agreement, the Vendee will comply, and will -
cause evary other lessee or user of the Equipment to comply, in
all respects (including, without limitation, with respect to

the use, maintenance and operation of the Equipment) with all
laws of the jurisdictions in which its or such lessees' or
users' operations iavolving the Equipment may extend, with the
interchange rules of the Association of American Railroads and
with 2ll lawful rules of the Department of Transportation, the
Interstate Commerce Commission and any other legislative, exe-
cutive, administrative or judicial body exercising any power aor
jurisdiction over the Equipment, to the extent that such laws
and rules affect the title, operation or use of the Equipment,
and in the event that such laws or rules require any altera-
tion, replacement or addition of or to any part or any unit of
the Equipment, the Vendee will confor

herewith at its own

3
cr
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expense; provided, however, that the Vendee may, in good faith,

contest the wvalidity or application of any such law or rule in




any reasonable manner which does not, in the opinion of the
Vendor, adversely affect the prooerty or rights of the Vendor
under this Agreement.

ARTICLE 13. Possession znd Use. So long as no

event of default shall nave occurred and no event which with
the passage of time or nature or both would constitute such an
event shall have occurred, the Vendee shall be ertitled to the
possession of the Equipment and shall also be entitled (i) to
the use of the Equipment by it or any affiliate upon lines of
railroad owned or operated by it or any affiliate or upon lines
of railroad cver which the Vendee or any such affiliate has
trackage or other operating rights or over which railroad
equipment of the Vendse or any such affiliate i3 regularly
operated pursuant tc contract, (ii) to permit the use of the
Equipment upon coanecting and other carriers in the usual
interchange of traffic or pursuant to run-through agreements,
and (ii) to sublease any Egquipment to other companies incor-
porated under the laws of any state of the United States or the
District of Columbia, for use in connection with their opera-
tions, but only upon and subject to all the terms and condi-

tions of this Agreement; prowided. however, that the Vendes

shall not assign or permit the assignment of any Equipment to
service involving the regular operation and maintenance thereofl

outside the United States of America and provided, further,
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that the Vendee may receive and retain compensation for such
use from other railroads and companies so using any of the
units of Equipment. Without the prior written ccnsent of the
Vendor, the Vendee shall not assign or transfer its interest
under this Agreement in the Eguipment or any unit thereof
except as provided in this Article 13.

ARTICLE 14, Prohibition 4gainst Liens.

14,1 The Vendee will pay or discharge any and all
sums claimed by any party from, through or under the Vendee or
its successors or assigns which, if unpaid, might become a
lien, charge or security interest corn or with respect to part or
all of the Equipment or the Additional Security, and will
promptly discharge any such lien, charge or security interest
which arises, but shall not be required to pay or discharge any
such claim so long as the validity thereof shall btz contested
in good faith and by apprcpriate legal proceedings in any
reasonable manner and the nonpayment thereof does not, in the
opinicn of the Vendor, adversely affect the security interest
of the Vendor in or to the Equipment or Additional Security or
otherwise affect Vendor's rights under this Agreement. Any
amounts paid by the Vendor in discharge of liens, charges or
security interests upon the Eguipment or Additional Security

v

shall be secured by and under this Agreement and snzll be
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repayable by Vendee upon demand.

14.2 The covenant set forth in Article 14.1 shall
not be deemed breacned by reason of liens for taxes, assess-
ments or governmental charges cr levies, in each c¢ase not due
or delinquent, or undetermined or inchoate materialmen's,
mechanics', workmen's, repairmen’s or other like liens arising
in the ordinary course of business and, in each case, not
delinquent.

ARTICL

s
}-
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ndemni s and Warrantias.
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15.1 The Vesndee agrees to indemnify, protect and
hold narmless the Vendor from and agaiast all losses, damages,
injuries, liabilities, claims and demands whatsocever, regard-
less of the cause thereof, and expense in connection therewith,
including but not limited to counsel fees and expanses,
penalties and interest, arising out of or as the result of the
entering into or the performance of this Agreement, the Bill of
Sale referred to in Article S, the retention by the Vendor of
title to and a security interest in the Egquipment and Addi-
tional Security, and the ordering, acquisition, use, operation,
condition, purchase, delivery, rejection, storage or return of
any of the Equipment, or any accident in connection with the
operation, use, condition, possession, sterage or return of any

of the Equipment resulting in damage to property or injury or

-2~




death to any person during the period when title thereto
remains in the Vendor or the transfer of title t2 the Equipment
by the Vendor pursuant to any of the provisions of this
Agreement. The covenant of indemnity shall continue in full
force and effect notwithstanding the full payment of the
Conditional Sale Indebtedness, and the conveyance of security
title to the EZquipment, as provided in Article 5, or the
termination of this Agreement in any manner whatscever.

15.2 The Vendee will bear the responsibility for and
risk of and shall not be released from its obligations here-
under in the event of any damage to or the destruction or loss
of any unit of or all the Equipment.

ARTICLE 16. Assignments.

16.1 The Vendee will not (a) except as provided in
Article 13, transfer the right to possesson of anv unit of the
Equipment or (b) sell, assign, transfer or otherwise dispose of
its rights under this Agreement unlass such sale, assignment,
transfer or disposition (1) is made expressly subiect in all
respects to the rights and remedies of the Vendor hereunder
(including, without limitation, rights and remedies against the
Vendee) and (ii) provides that the Vende? shall remain liable
for all the obligations of the Vendee under tnis Agreement.

Subject to the preceding sentence, any such sale, assignment,
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transfer or disposition may be made oy the Vendes without the
assignee or transferee assuming any of the obligations of the
Vendee under this Agreement.

16.2 All or any of the rignts, benefits and
advantages of the Vendor under this Agreement, including the
right to receive the payments herein provided to be made by the
Vendee, may be assigned by the Vendor and reassigned by any

e

assignee at any time or from time to time. No such assignment

shall subject any assignee to, or relieve the Vendee from, any

of thes obligations of the Vendee under this Agreement,.

[0

16.3 Upon any such assignment, either the assignor

or the assignee shall give written notice to the Vendee,

together with a counterpart or copy of such assignment, stating
d

entity and post office address of the assignee, and such

assignee shall, by virtue of such assignment, acquire 2all the

g

assignor's right, title and interest in and to the EZquipment,

fu
Ui

this Agreement, or in and to a portion thereof, the case may

be, subject only to such reservations as may be contained in

O

such assignment. From and after the receipt by Vendee of the
notification of any such assignment, all payments thereafter to
be made by the Vendee under this Agreement shall, to the extent

S0 assigned, be made to the assignee in such manner as it may

direct.




16.4 The Vendee z2grees for the benefi: of the Vendor
that the rights of the Vendor to the 2ntire unpa.d Conditional
Sale Indebtedness, together with interest thereon, as well as
any other rights under this Agreement shall not be subject to
any defense, setoff, counterclaim or recoupment whatsoever
arising out of any breach of any obligation of any third party
Wwith respect to the Equipment or the manufacture, construction,
delivery or warranty thereof, or with respect to zany indemnity
of any third party, nor subject to any defense, satoff,
counterclaim or recoupment whatsoever arising by reason of any
other indebtedness or liability at any time owing to the Vendee
by any third party. Any and all such obligations. howsoeyer

arising, shall be and remain enforceable by the Vendee against

09

and only against such third party.
ARTICLE 17. Defaults.
17.1 In the event that any one or more of the

following events of default shall occur and be continuing, %o

wit:

(a) The Vendee shall fail to pay ia full any
sum payable by the Vendee when payment tierseof shall
be due hereunder and such default shall continue for
10 days; or

(b) The Vendee shall, for more than 10 days
after the Vendee shall have received written demand
for performance thereof, fail or refuse to comply
with any other covenant, agreement, fLerm or provision
of this Agreement, or of any agreement srterad into
concurrently herewith relating to the financing of
the Equipment, on its part to be kept and performed

-27-
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or to make provisions satisfactory to the Vendor for
such compliance; or

(¢) Any material representation or warranty of
the Vendee in this Agreement, in the Bill of Sale or
in any of the other documents exescuted in connection
with this Agreement, shall prove to be incorrect in
any material respect on the date as of which made; or

(d) Any proceeding shall be commenced by or
against the Vendee for any relief under any
bankruptcy or insolvency laws, or laws relating to
the relief of debtors, readjustment of indebtedness,
reorganizations, arrangements, compositions or
extensions (other than a law which does not permit
any readjustment of the otligations of the Vendee
under this Agreement), and the earlier of the
following shall occur (i) such proceedings shall not
nhave been dismissed, nullified, stayed or otherwise
rendered ineffactive within sixty (50) days after
such proceedings shall have been ccmmenced (but then
only so long as such stay shall continue in force or
such ineffectiveness shall continue), or (ii) a2ll the
obligations of the Vendee under this Agreement shall
not have been duly assumed in writing, pursuant to a
court order or decree, by a trustee or trustees or
receiver or receivers zappointed (wnether or not
subject to ratification) for the Vendee or for their
respective property in connection with any such
proceedings, within 30 days after such appointments
and 1n such manner that such obligations shall have
the same status as cobligzticns incurred by such
trustee or trustees or reciever or recsivers; or

(e) Tne Vendee shall make or suffer any
unauthorized assignment or transfesr of tals Agreement
or any interest herein or any unauthorized transfer
of the right to possession of any unit of the
Equipment or if Vendees permits the dissolution of
itself as an entity; or

(f) The Vendee shall be in default und
other agreement with respect to the borrowi
funds which default shall remain unremedied for a
period of 10 days after written notice of such
default from any party to such other agreement and

B




the other party to such agreement shall have elected
to accelerate the maturity date for the repayment of
~such borrowed funds; or

(g) Any default shall occur under the terms of
the Bill of Sale referred to in Article S or in a

certain Guaranty delivered to the Vendcr by Pickens
Railroad Company;

then at any time after the occurrence of such an event of
default the Vendor may declare (2 "Declaration of Default") the
entire unpald balance of t;e Conditional Sale Indebtedness,
together with the interest thereon then accrued and unpaid,
immediately due and payable, without further demand, and
thereafter the aggregate of the unpaid balance of Conditional
Sale Indedbtedness znd interest shall tear interest from the
date of the Declaration of Default at the rate per annun
specified in Article 4 as being applicable to amounts remaining
unpaid after becomiﬁg due and payable, to the extaent legally
enforceable. Upon 2 Declaration of Default, the Jendor shall
be entitled to recover judgment for the entire unpaid balance
of the Conditional Sale Indedbtedness of the Equipnent so pay-
able, with interest as aforesaid, and all costs and expenses
payable hereunder, together with all costs and expehses of col-
lection (including reasonable attorneys' fses) and all costs
and expenses of repossessing and storing any Equipment as pro-
vided in Article 18, and tne Vendor shall be entitled to col-
lect such judgment out of assets of the Vendee represented by

the Equipment and the Additional Security and any income or

-20-
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proceeds derived from the Equipment and the Additional
Security, and shall additionally be entitled to 2ollect such
judgment out of any and all other assets of the 7endee. The
Vendee shall pay on demand all reasonable out-cf-pocket collec-
tion, repossession and storage costs and expenses incurred by
or on behalf of the Vendor. The Vendee shall promptly notify
the Vendor of any event which has come to its attention which
constitutes, or with the giving of notice and/or lapse of time -
could constitute, an event of default under this Agreement.

17.2 The Vendor may, at its election, waive any such
event of default and i¢s consequences and rescind and annul any
Declaration of Default by notice to the Vendee in writing to
that effect, and thereupon the respective rights of the parties
shall be a2s they would have been 1if no sucn event of default
had occurred and no Declaration of Default had bean nade or
given. Notwithstanding the provisiqns of this paragrapn, it is
expressly understood and agresed by the Vendee thait time is of
the essence of this Agreement and that no such wal.ver, recis-
sion or annulment shall extend to or affect any other or subse-
quent default or impair any rights or remedies consequent
thereon.

ARTICLE 18. Remedies.

18.1 At any time during the continuance of a

Declaration of Default, the Vendor may, in compliance with any




mandatory legal requirements then in force and applicable to
the action to be taken by the Vendor, take or cause to be
taken, by its agent or agents, immediate possession of the
Equipment, or one or more of the units thereofl, ~ithout
liability to return to the Vendee any sums theretofore paid and
free from all c¢claims whatsoever, except as hereinafter in this
Article 18 expressly provided, and may remove the same from
possession and use of the Vendee, any other lessee, sublessee
or any other person and for such purpose may enter upon the
premises of the Vendee or any other premises where tne
Equipment may be located and may use and employ in connection
with such removal any supplies, services and aids and any
available trackage and other facilities or means of the Vendee.
18.2 At any time during the Declaration of Default,
the Vendor may also demand possession of the Equipment, z2nd in
the event of any such demand pursuant to this Agreement, Vendor
shall desiznats 2 reasonable point or points on the lines or
premises of any lines of railroad or other premises approved by
the Vendor for the delivery of the Equipment to the Vendor, and
the Vendee shall, at its own expense, forthwith and in the
usual manner, cause the Eguipment to be moved to such point or
points and shall thers deliver the Equipment or cause it to be

delivered to the Vendor. At the option of the Vendor, the

(=2
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Vendor may keep the Equipment on any of the-lines or pren




which, or the use of which, are owned or controlled by the
Vendee (direqtly or indirectly) or on any lines of railroad or
other premises approved by the Vendor and reasonably convenient
to the Vendee for a period not exceeding six menths. The
Vendee agrees either to provide the facilities necessary for
sucn storage or to pay all costs and expenses of such storage,
and that such storage shall be at no cost or expense to the
Vendor. -
18.3 This Agreement to deliver the Equipment and
furnisnh facilities as hereinbefore provided is of the essence

bal

of the a
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ement between the parties, zand, upon application to

"3]

any court of equity having Jjurisdiction in the premises, the
Vendor shall be entitled to a decree against the Vendee
requiring specific performance her=sof. The Vendee hers=dy
expressly waives any and 211 claims against the Vendor and its
agent or agents for damages of whatever nature in connection
with any retaking of any unit of ths EZguipment in any
reasonabls manner. Any liabllity of the Vendee hereunder 1is
limited with respect to documented ocut-of-pocket a2xpenses with
respect to the repossession and storage of the Equipment as
provided in Article 17.

18.4 At any time during the continuance of a

Declaration of Default, tne Vendor (after retaking possession

of the Equipment as nereinbefore provided in this Article 18)




may, at its election and upon such notice as i1s hersinafter set
forth, retain the Equipment in full satisfaction of the
Conditional Sale Indebtedness and any interest due thereon and
make such disposition thereof as the Vendor shall deem fit.
Written notice of the Vendor's election to retain the Equipment
shall be given to the Vendee by telegram or registered mail,
addressed as provided in Article 23, and to any other persons
to whom tnhne law may require notice, within 30 days after such _
Declaration of Default. In the event that the Veador should
elact to retain the Equipment and no objection is made thereto
within the 20-day pericd described in the second proviso below,
all the Vendee's rights in the Equipment shall thereupon
terminate and all payments made by the Vendee may be retained

by the Vendor as compensation for the use of the Equipment;
provided, however, that if the Vendee, before the expiration of
the 20-day period described in the provisc below, should pay or
cause Lo be paid to the Vendor the total unpaid balance of the
Conditional Salzs Indebtedness of the Equipment, together with
interest thereson accrued and unpaid and all other payments due
under this Agreement, including reasonable attorneys!' fees and
all expenses of the Vendor on retzking possession of, removing,
storing and holding the Equipment, then in such event absolute

right to the possession of, title to and property in the

Equipment shall pass to and vest in the Vendee, provided




further, tnat if the Vendee objects in writing to the Vendor
within 30 days from the receipt of notice of the Vendor's
election to retain the Equipment, then the Vendor may not so
retain the Equipment, but shall sell, lease or otherwise

dispose of it or continue to hold it pending sale, lease or
other disposition as hereinafter provided or as may otherwise

be permitted bty law. If the Vendor shall have given no notice
to retain as hereinabove provided or notice of intenticen to -

dispose of the Equipment in any other manner, it 3hall be

jo s

deemed to have elected to sell the EZquipment in accordance with
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the provisions of this Article
18§.5 At any time during the continuance of a
Declaration of Default, the Vendor, with or withoui retaking
possession therecof, at its election and upon reasonable notice
to the Vendee and any other persons to whom the law mav require
notice of the time and place, may sell the Equipment, or one or

!

more of the units thereof, free from any and all claims of the
Vendee, or any cther party claiming from, through or under tne
Vendee at law or in equity, at public or private sale and with

or without advertisement as the Vendor may dstermine; provided,

however, that if, pricr to such sale and prior to the making of

a contract for such sale, tne Vendese should tender full pavment

of the total unpaid balance of the Conditional Sale




Indebtedness of the Equipment, together with interest thereon
accrued and unpaid and all other payments due uncer this
Agreement as well as expenses of the Vendor in retaking
possession of, removing, storing, holding and preparing the
Equipment for, and otherwise arranging for, the sale and the
Vendor's reasonable attorneys' fees, then in such event
absolute right to the possession of, title to and property in
the Equipment shall pass to and vest in the Vendee. The
proceeds of such sale or other disposition, less the reasonable
attorneys' fees and any other expenses incurred by the Vendor
in retaking possession of, removing, stecring, holding,
preparing for sale and selling or otherwise disposing of the
Equipment, shall be credited on the amount due to the Vendor
under the provisions of this Agreement.

18.6 Any sale under this Article 18 may be held or
conducted 2t such time or times as the Vendor may specify, in
one lot and as an entirety or in separate lots and without the
necessity of gathering at the place of sale the property tc be
sold, and in generzal in such manner as the Vendor may

determine, so long as such sale shall be in a commercially

reasonable manner. The Vendee shall be given written notice of
such sale not less than ten days prior thereto, by telegram or

registered mail addressed as provided in Article Z23. If such




sale snall be a private sale, it shall be subject to the right
of the Vendee to purchase or provide a purchaser, within ten
days after notice of the proposed sale price, at the same price
offered by the intending purchaser or a better price. The
Vendor or the Vendee may bid for and become the purchaser of

the Equipment, or any unit thereof, so offered for sale. In

ct
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the event that the Vendor shall be the purchaser there

shall not be accountable to the Vendee (except to the sxtent of-

({1}

surplus money received as nereinafter prcvided in this Article
18), and in payment of the purchase price therefor the Vendor
shall be entitled to have credited on account thereof all sums
due to the Vendor hereunder.

18.7 Each and every power and remedy hereby
specifically given to the Vendor shall be in addition to every
other power and remedy hereby specifically given or now or
hereafter existing at law or in equity, and each and every
power and remedy may be exsrcised from time to time and
simultaneously and as often and in such order as may be deeme
expedient by the Vendor. All such powers and remedies shall be
cumulative, and the exercise of one shall not be deemed a
waiver of the right to exercise any other or others. No delay

or omissicn of the Vendor in the exercise of any such power or

remedy and no renewal or extension of any payments due




hereunder shall impair any such power or remedy cr shall be
construed to be a walver of any default or an accuiescence
therein. Any extension of time for payment hereunder or other
indulgence duly granted to the Vandee shall not ctherwise alter
or affect the Vendor's rights or the Vendee's obligations here-
under. The Vendor's acceptance of any payment after it shall
have teccome due hereunder shall not be deemed to alter cr af-

fect the Vendee's cobligations or the Vendor's rights under -~

jo
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with respect to any subsequent payments or default therein.
18.8 If, after applying all sums of mcney realizad
by the Vendor under the remedies herein provided, there shall
remain any amount due to it under the provisions of this
Agreement, the Vendee shall pay the amount of such deficiency

upon demand and 1f the Vendee shall fail to pay such amount,

the Vendor may bring suit therefor and shall be entitled to

V8]
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recover a Jjudgmer herefor against the Vendee, and collact

¢

upon said judgment from any and all assets of the Vendee in the
same manner as any other general obligator of the Vendee. IFf,
after applying as aforesaid all sums realized by the Vendor,
there shall remain a surplus in the possession of the Vendor,
such surplus shall be paid to the Vendee to the extent of its
interest ftherein.

18.9 The Vendee will pay all reascnable expenses,
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including attorneys' fees, incurred by the Vendor in enforcing
its remedies under the terms of this Agreement. In the evenﬁ
that the Vendor shall bring any sulit to enforce any of its
rights hereunder and shall be entitled to judgment, then in

such suit the Vendor may recover reasonable expenses, including
reasconable attorneys' fees, and the amount theresof shall be
included in such judgment, and shall be collectible from all
assets of the Vendee. -

ARTICLE 19. Aoplicable State Laws.

16.1 Any provision of this Agreement prohibited by
any applicable law of any jurisdiction (which is not overridden
by applicable federal law) shall as to such jurisdiction be
ineffective, without modifying the remaining provisions of this
Agreement. Where, however, the conflicting provisions of any
such applicable law may be waived, they are nereby waived by
the Vendee to the full extsent permitted by law, it being the
intention of the parties hereto that this Agreement sha;l be
deemed to be a conditional sale and enforced as such.

19.2 Except as otherwise provided in this Agreement,
the Vendee, to the full extent permitted by law, hereby waives
all statutory or other legal requirements for any notice of any
kind, notice of intention to take possession of or toc sell or

lease the Equipment, or any one or more units therecf, and any
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other requirements as to the time, place and terms of the sale

fu
O

or lease thereof, any other requirements with respect to the

2

enforcement of the Vendor's rights under this Agreement and any
and all rights of redemption.

ARTICLE 20. Recording. The Vendee will cause this
Agreement, any assignments hereof and any amendnments or
supplements heretc to be filed and recorded in accordance with
Section 20c¢c of the Interstate Commerce Act; the Vendee will -
also cause any financing statement with respect to this

Agreement a2nd the Assignment to be filed and recorded in the

0q

form and manner required by law in all offices and places
necessary to perfect the lien on and security interest in the
Equipment and Additional Security; and the Vendee will from
time to time do and perform any other act and will execute,

acknowladge, deliver, file, register, deposit and record any

1y

and all further infcrmation required by law or rezsonably

on,

-

requested by the Vendor for the purpose of propser protect

to the satisfaction of counsel for the Vendor, of its title to

r

and security interest in the Equipment, its security interest

in the Additional Security and its rights under this Agreement
or for the purpose ¢of carrying cut the intention of this

v

Agreement. The Vendee will cromptly furnish to the Vendor

certificates or other evidence of such filing, registering,




depositing and recording satisfactory to the Vendor.

ARTICLE 21. Payment of Expenses. The Vendee will

pay all reasonable costs and expenses of the Vendor incident to
this Agreement and any instrument supplemental or related to
this Agreement, including all filing fees and fees and expenses
of counsel for the Vendor.

ARTICLE 22. Article Headings; Article References;

Effect and Modification of Agreement.

22.1 All article headings are inserted for
convenience cnly and shall not affect any ccnstruction or
interpretation of this Agreement. References to V"Articles"
mean articles of this Agreement.

22.2 This Agreement and the Bill ¢f Sale including
the Exhibits hereto and therto, exclusively and ccmpletely
state the rights of the Vendor, the Vendee and the Ruilder with
respect tc the Fquipment and supersede all other agreements,
oral or written, with respect to the Egquipment. No variation
or medification of this Agreement and no wavier cof any ofbits
provisions or conditions shall be valid unless in writing and
signed by duly authorized representatives of the Vendor, the

Vendee and the Builder.

ARTICLE 23. Notice. Any notice under this Agreement

to any of the parties designated below shall be deemed to be




properly served if delivered or mailed in the United States

ts chief rlace of

(=8

certified or registered mail to it at
business at the following specified addresses:
(a) to the Vendee, at

P. 0. Box 2156
Pickens, South Carolina 29671

(b) To the Vendor, 2at

28 State Street
Boston, Massachusetts 02109

Attention: Equipment Financing
Department

oy

or at such other address 2s may have been furnishad in writing

Ft
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by such party to the other parti Agreemant.

ARTICLE 24. Law Governing. The terms of this

Agreement and all rights and obligations hereunder~ shall be
governed bty the laws of the Commonwealth of Massachusetts;

provided, nowever, that the parties shall be enti:led to all

rights conferred by Section 20c of the Interstate Commerce Act

and such additicnal rights arising out of the fil:ing, record
2 2

o

or deposit hereof, if any, and of any assignment hereof as

ing

shall be conferrsed by the laws of the several jurisdictions in

which this Agreement or any assignment hereof shall be filed
recorded or deposited.

ARTICLE 25. Executicn. This Agreement may bDe

]

executed in any number of counterparts numbered ccnsecutively
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in ascending order, each of which so executed shall be deemed
to be an original, and such ccunterparts together shall
constitute but ¢cne and the same contract, which saall be
sufficiently evidenced by any such original counterpart, but
only the counterpart that is labeled "Counterpart No. 1" shall
be deemed to be the criginal for purposes of perfection of a
security interest and shall tbe the only counterpart which may
be transferred and given to transfer the rights of the Vendor
hereunder. Although this Agreement 1is dated as of the date
first above written, for convenience, thes actual date or dates
of execution hereof by the parties hereto is or are,
respectively, the date or dates stated in the acknowledgements
hereto annexed.

IN WITNESS WHEREQF the partiss hersto have executed
or czused this instrument to be executed 211l as of the date

first 2bove written

NATICNAL RAILWAY UTLIZATION NEW ENGLAND MERCHANTS NAT AL

CCRPORATION - waac i BANK -- VENDOR
e /// > N, C
B‘] KL L - ', / By (\_/ Km/é/ { ’I/Lﬂ

. - - % . L’
Titles k& /./¢ G LS e s Title Lt Lz e
7 z
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Swusrok § SS:
I HERFRY CERTIFY, that on this IE%Maay or May
1678, before the subscriber, a Notary Public in and for said

City and State personally appeared R&ghaﬂ A.(N»', who,

. , Ass\shand
ceing by me duly sworn, says that he is am \)\ggl',“‘h.aof‘

New England Merchaskt ;
M Y ,sthat one of the seals affixed to the
onol Ban
foregoing instrument is the corporate seal of said corporation,
that szid instrument was signed and sealed on beralf cf said
cerporation by authority of its Poard of Directors, and he
acknowledged that the executicn of the foregoing instrument was
] . >
the free act and deed of said corporation.

IN TESTIMCNY WFERECF, I have hereunto cset my hand and

official ssal, this J§Maay of M&j

HMany . Backals,

NMptary Public

(Notarial Seal)

My Commission expires 6’“&-34’.%‘0

2 p ;_ )
%OWZ»/ s s

I HEREBY CFRTIFY, that on this /5% day of/4,7754§,

S:

/
1978, before the subscriber, a Notary Public in and for said

. ' N, L
City and State personally appearedﬁ//ﬂ%pﬁ //’@»[{g%‘;éf who,
7 : ’




ez

being by me duly sworn, says that he is aé%fﬁézﬁﬁf/%é<7%é9of

,ﬁﬁ;;Z4m7%ééﬁz/( , that one of the seals affixed to the
foregoing instrument 1s the corporate seal of said corporation,
that said instrument was signed and ssaled on behalf of said
corporation by authority of its Board of Directeors, and he
acknowledged that the execution of the foregoing instrument was
the free a2ct and deed of said corporation.

IN TESTIMONY WEEREQF, I have hereunto set my hand and

of ficial seal this // v,7day of /4%2337 , 1978.

//\(M (orle

Notary Publzic

fMetarial Seall

My Cormission expires:
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CONDITIONAL SALE AGREEMENT

BUILDER'S SPECIFICATIONS

50 foot 6 inch 70 ton single sheath outside stake
boxcar plate "CU" with rigid underfrane




EXHIBIT C

CLOSING CERTIFICATE

THIS CLOSING CERTIFICATE dated as of May .0, 1978, by
and between the New England Merchants National Bank (the "Vendor")
and Naticnal Railway Utilization Corporation (the "Vendee") forms
a part of that certain Conditional Sale Agreement dated as of
May 10, 1973 by and between the Vendor and the Verdee.

1. Delivery of Eguipment. The Vendor hereby acknowledges

delivery o7 the Vendee of the Eguipment bearing the markings

NSL 151011 through and including NSL 151075 in accordance with
the terms and conditions .of the Conditicnal Sale Agreement dated
as of May 10, 1978 between the Vendor and the Vendze {(the "Agree-
ment").

2. Receipt of Equipment. The Vendee hereby acknowledges

of

receipt ¢of the Equipment bearing the markings NSL 151011 through
and including NSL 151075 and hereby acknowledges that all the
terms, cqnditions, representations, warranties, covenants and
agreements contained in the Agreement with respect to, or made

by, Vendee continue to be true and are in full force and effect

as of the date of this Closing Certificéte, and acknowledge that
all such terms, conditions, representations, warranties, covenants
and agreements apply with full force and effect to.theiEquip—

ment delivered and acknowledged pursuant to this Closing Cer-
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- Buterstate Commeree Commission |

OFFICE OF THE SECRETARY | : N
) B
N

John Mariscotti
‘National Railway Utilization Corp

860 Suburban Statien -
1617 John F. Kennedy Blvd.

Phi.la," Pa. 19103

Dear ;
Sir:

The enclosed document(s) was recorded pursuant to the
provis‘ions of Sect:ion 20(c) of the Interstate Commerce Act,

49 U.$.c. 20(¢), on at )
: 7 516778 8: 50am

and‘ assigned récordation number(s .
€ assiE © o378 .,

Sincerely yours,

bl L/ /i
! P R |
| . b / \ |
‘ : )‘ _“ ,;r'/ ) —— ‘.‘__( ;\//
j : _ H.G. Homme, Jr.
g ‘ | Acting Secretary
* il
r{,z s “\
ke : t ! b
Enclosure(s)
' '
"\
: Lo
. \ \ i
! .” toR
i 8 1
i .
/ :
h
/ \

SE-30-T
(6/77)
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gtate Commerce @nm_missiou

 Buter
Washington, B.E., 20423 5/16/78
éu—'r-‘lc:-: OF THE SECRETARY / : - . . |
John Mariscotti .
National Railway Utilization Corp
860 Suburban Station -
1617 John F. Kennedy Blvd.
Phila., Pa. 19103
i ‘\\.

Dear . ;

Sir: »

was recorded pursuant to the

The enclosed document(s)

provis’ions of Sect\ion 20(c) of the Interstate Commerce Act,

49 U.S.C. 20(¢), on at ,
Lo 5/16/78 8:50am
and assigned Fecordation number(s) .
8818 \ 9378 -
Sincerely gyours,
. 3 S 1
' ; »’ t / " \\ %
\ L H.G. Homme, Jr.
K i \ Acting Secretary
| : ) |
Ef\closﬁre(s)
\\ "\' k ;
: [ .
’ / ion
f
; “ ‘.7 “\l
;’v |
| | : SE-30-T
(6/77)
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